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SUBSCRIPTON SERVICES AGREEMENT 
WAVE PTX 

Motorola Solutions, Inc. (“Motorola”) and ________________ (“Customer”) enter into this Subscription Services 

Agreement (“Agreement”) pursuant to which Customer will purchase and Motorola will sell a subscription to 

access the subscription services described below. Motorola and Customer may be referred to individually as a 

“Party” and collectively as the “Parties. 

The terms of the Agreement, combined with the terms of any applicable Incorporated Documents, as defined 

below, will govern the products and services offered pursuant to this Agreement. To the extent there is a conflict 

between the terms and conditions of the Agreement and the terms and conditions of the applicable Incorporated 

Documents, the Incorporated Documents take precedence. 

By entering into this Agreement, Customer acknowledges that use of the Subscription Services and 

Solution is for enterprise purposes only and not for use as an individual consumer. 

For good and valuable consideration, the Parties agree as follows: 

Section 1: DEFINITIONS 

Capitalized terms used in this Agreement have the meanings set forth below. Any reference to the purchase or 

sale of software or other Intellectual Property shall mean the sale or purchase of a license or sublicense to use 

such software or Intellectual Property in accordance with this Agreement. 

“Anonymized Personal Information” means Personal Information that has been stripped of information uniquely 

identifying a person in accordance with laws applicable to the Personal Information, if any. 

 “Confidential Information” means any information that is disclosed in written, graphic, verbal, or machine-

recognizable form, and is marked, designated, or identified at the time of disclosure as being confidential or its 

equivalent; or if the information is in verbal form, it is identified as confidential at the time of disclosure and is 

confirmed in writing within thirty (30) days of the disclosure. Confidential Information does not include any 

information that: is or becomes publicly known through no wrongful act of the receiving Party; is already known to 

the receiving Party without restriction when it is disclosed; is or becomes, rightfully and without breach of this 

Agreement, in the receiving Party’s possession without any obligation restricting disclosure; is independently 

developed by the receiving Party without breach of this Agreement; or is explicitly approved for release by written 

authorization of the disclosing Party. 

“Customer Data” means Native Data provided by Customer to Motorola hereunder to be processed and used in 

connection with the Subscription Services. Customer Data does not include data provided by third parties and 

passed on to Motorola. 

“Deliverables” means all written information (such as reports, analytics, Solution Data, specifications, designs, 

plans, drawings, or other technical or business information) that Motorola prepares for Customer in the 

performance of the Services and is obligated to provide to Customer pursuant to the Documentation. 



   

 
 
Proprietary and Confidential. MOTOROLA, MOTO, MOTOROLA SOLUTIONS and the Stylized M Logo are trademarks or registered 
trademarks of Motorola Trademark Holdings, LLC and are used under license. All other trademarks are the property of their respective 
owners.  ©2023 Motorola Solutions, Inc. All rights reserved.  

 

“Documentation” means the technical materials provided by Motorola to Customer in hard copy or electronic form, 

including those posted on this site, describing the use and operation of the Solution and Software, including any 

technical manuals, but excluding any sales, advertising or marketing materials or proposals. 

“Effective Date” means that date of the last signature on this Agreement, unless access to the Subscription 

Service occurs earlier, in which case, the Effective Date will be the date when Customer first has access to the 

Subscription Services.  

“Feedback” means comments or information, in oral or written form, given to Motorola by Customer, in connection 

with or relating to the Solution and Subscription Services. 

“Force Majeure” which means an event, circumstance, or act that is beyond a Party’s reasonable control, such as 

an act of God, an act of the public enemy, an act of a government entity (including, without limitation, disruption of 

supply chains and transportation systems or labor force associated therewith), strikes, other labor disturbances, 

supplier performance, hurricanes, earthquakes, fires, floods, epidemics, embargoes, war, riots, or any other 

similar cause. 

“Licensed Product” means 1) Software, whether hosted, downloaded, or installed at Customer’s site, 2) 

Documentation; 3) associated user interfaces; 4) help resources; and 5) any related technology or other services 

made available by the Solution. 

“Minimum Period” means the minimum term available to the Customer for the Subscription Services, and shall 

normally be thirty (30) months unless otherwise agreed between the Parties in writing. 

“Native Data” means data that is created solely by Customer or its agents. 

“Proprietary Rights” means the patents, patent applications, inventions, copyrights, trade secrets, trademarks, 

trade names, mask works, know-how, ideas and concepts, moral rights, processes, methodologies, tools, 

techniques, and other intellectual property rights. 

“Personal Information” means any information relating to an identified or identifiable natural person or any 

information collected from a natural person pursuant to a privacy promise. An identifiable natural person is one 

who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an 

identification number, location data, online identifier or to one or more factors specific to the physical, 

physiological, genetic, mental, economic, cultural or social identity of that natural person. Personal Information 

includes, without limitation, usage, name, employer, password, street address, telephone number, email, location, 

battery level, cellular signal strength, Wi-Fi signal strength, GPS coordinates, diagnostics and logs. 

“Process” or “Processing” means any operation or set of operations which is performed on Personal Information 

or on sets of Personal Information, whether or not by automated means, and includes without limitation 

acquisition of, collection, recording, organization, structuring, storage, adaptation, or alteration, retrieval, 

consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or 

combination, restriction, erasure or destruction. 

“Software” means the Motorola owned or licensed off the shelf software programs delivered as part of the 

Licensed Products used to provide the Services, including all bug fixes, updates and upgrades. 
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“Solution” means collectively, the Software, servers and/or any other hardware or equipment operated by 

Motorola and used in conjunction with the Subscription Services. In some instances, as determined by Motorola, 

Solution may include components purchased from and/or operated by an authorized Motorola sales agent. 

“Solution Data” means Customer Data that is transformed, altered, processed, aggregated, correlated or operated 

on by Motorola, its vendors or other data sources and data that has been manipulated or retrieved using Motorola 

know-how to produce value-added content that is made available to Customer with the Solution and Subscription 

Services. 

“Subscription Fee(s)” means the subscription fees for the Subscription Services, Deliverables, and other fees set 

forth on https://shop.motorolasolutions.com. Subscription Fees excludes any applicable sales, use or similar 

taxes, and any required hardware. 

“Subscription Services” means those subscription services to be provided by Motorola to Customer under this 

Agreement, the nature and scope of which are more fully described in the Documentation or other Solution 

materials provided by Motorola, as applicable. 

“Underlying Provider” means the provider that is providing underlying LTE service for the Solution. 

 “Users” means Customer’s authorized employees or other individuals authorized to utilize the Subscription 

Services on behalf of Customer and who will be provided access to the Subscription Services by virtue of a 

password or equivalent security mechanism implemented by Customer. 

Section 2: SCOPE OF AGREEMENT; TERM; RELATIONSHIP WITH UNDERLYING PROVIDER & LIABILITY 

DISCLAIMER 

2.1 Scope of Agreement. Motorola will provide to Customer the Subscription Services and Deliverables (if any). 

As part of the Subscription Services, Motorola will allow Customer to use the Solution described on 

https://shop.motorolasolutions.com or in the Documentation or other Solution materials provided by Motorola 

(“Incorporated Documents”), as applicable. Motorola and Customer will perform their respective responsibilities as 

described in this Agreement and any Incorporated Documents. Customer will use Subscription Services only for 

its internal business purposes and will not use Subscription Services for the benefit of any outside person or entity 

without the express written permission of Motorola. 

2.2 To enable Motorola to perform the Subscription Services, Customer will provide to Motorola reasonable 

access to relevant Customer information, personnel, systems, and other general assistance. Further, if any 

portion of the Solution is provided or operated by an authorized Motorola sales agent, Customer will ensure a 

non-hazardous environment with adequate shelter, heat, light, power, security, and full and free access to any 

portion of the Solution installed or stored at Customer’s location. 

2.3 Any information that Customer provides to Motorola concerning the Subscription Services or Deliverables will 

be accurate and complete in all material respects. Customer will make timely decisions and obtain any required 

management and third-party approvals or consents that are reasonably necessary for Motorola to perform the 

Subscription Services and its other duties under this Agreement. Motorola may rely upon and is not required to 

evaluate, confirm, reject, modify, or provide advice concerning any assumptions and Customer-provided 

information, decisions and approvals described in this paragraph. Compliance with the foregoing will impact 

Motorola’s ability to provide the Subscription Services and may result in termination of the Agreement. 

https://shop.motorolasolutions.com/
https://shop.motorolasolutions.com/
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2.4 Customer shall at all times exercise reasonable care in using and maintaining the Solution in accordance with 

Motorola’s instructions for proper use and care. 

2.5 Customer will also properly enable its Users to use the Subscription Services, including providing term and 

instructions for use, labeling, required notices, and accommodation pursuant to applicable laws, rules and 

regulations. Customer will train its Users on proper operation of the Solution and Licensed Products. By using the 

Subscription Service, Customer agrees to and accepts on behalf of all its Users the limitations and conditions of 

use of the Licensed Products in this Agreement, prior to allowing Users to access or use the Subscription 

Services. Customer will inform Users of this required compliance. 

2.6 If, as a result of the Subscription Services performed under this Agreement, Motorola recommends that 

Customer purchase products or other services, nothing in this Agreement precludes Motorola from participating in 

a competitive opportunity or otherwise offering or selling the recommended products or other services to 

Customer. Customer represents that this paragraph does not violate its procurement or other laws, regulations, or 

policies. 

2.7 Term. The Term of this Agreement begins on the Effective Date and continues until termination by either 

Party in accordance with Section 9. 

2.8 No Relationship with Underlying Provider & Liability Disclaimer.  The Underlying Wireless Service 

Provider shall have no liability whatsoever for Customer’s losses, claims or damages for any case whatsoever, 

including but not limited to any failure or disruption of the Subscription Services provider under this Agreement, 

regardless of the form of action, whether in contract, tort or otherwise. 

CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THAT IT HAS NO CONTRACTUAL RELATIONSHIP 

WHATSOEVER WITH THE UNDERLYING WIRELESS SERVICE PROVIDER OR ITS AFFILIATES OR 

CONTRACTORS AND THAT CUSTOMER IS NOT A THIRD-PARTY BENEFICIARY OF ANY AGREEMENT 

BETWEEN MOTOROLA AND THE UNDERLYING WIRELESS SERVICE PROVIDER. 

IN ADDITION, CUSTOMER ACKNOWLEDGES AND AGREES THAT THE UNDERLYING WIRELESS SERVICE 

PROVIDER AND ITS AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR OTHER 

LIABILITY OF ANY KIND TO CUSTOMER AND CUSTOMER HEREBY WAIVES ANY AND ALL CLAIMS OR 

DEMANDS THEREFOR. 

Section 3: SUBSCRIPTION FEES 

3.1 Unless otherwise arranged in writing with Motorola, Subscription Services will be provided in exchange for 

monthly, pre-paid Subscription Fees, as listed on https://shop.motorolasolutions.com. Motorola will bill the credit 

card provided by Customer on the Effective Date and monthly thereafter until termination of the Agreement.  

3.2 Any services performed by Motorola outside the scope of this Agreement at the direction of Customer will be 

considered to be additional Subscription Services which are subject to additional charges. Any agreement to 

perform additional Subscription Services will be reflected in a separate written Agreement or an amendment to 

this Agreement. 

3.3 No Purchase Order Requirement.  For Subscription Services Term exceeding one year, Customer affirms 

that a purchase order or notice to proceed is not required for Motorola to proceed with the entire scope of work  

https://shop.motorolasolutions.com/
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described in the Incorporated Documents for subsequent years, including but not limited to multi-year 

subscriptions. 

Section 4: ACCEPTANCE; FORCE MAJEURE 

4.1 The Licensed Products will be deemed accepted upon the delivery of usernames and passwords or other 

validation mechanism to Customer. If usernames and passwords have been issued to Customer prior to the 

Effective Date, the Licensed Products will be deemed accepted on the Effective Date. 

4.2 Neither Party will be liable for its non-performance or delayed performance if caused by a Force Majeure. 

Each Party will notify the other in writing if it becomes aware of any Force Majeure that will significantly delay 

performance. The notifying Party will give the notice promptly (but in no event later than fifteen (15) days) after it 

discovers the Force Majeure. 

Section 5: CONFIDENTIAL INFORMATION AND PROPRIETARY RIGHTS 

5.1. Confidential Information. 

5.1.1. During the term of this Agreement, the parties may provide each other with Confidential Information. 

Licensed Products, and all Deliverables will be deemed to be Motorola’s Confidential Information. Each Party will: 

maintain the confidentiality of the other Party’s Confidential Information and not disclose it to any third party, 

except as authorized by the disclosing Party in writing or as required by a court of competent jurisdiction; restrict 

disclosure of the Confidential Information to its employees who have a “need to know” and not copy or reproduce 

the Confidential Information; take necessary and appropriate precautions to guard the confidentiality of the 

Confidential Information, including informing its employees who handle the Confidential Information that it is 

confidential and is not to be disclosed to others, but those precautions will be at least the same degree of care 

that the receiving Party applies to its own confidential information and will not be less than reasonable care; and 

use the Confidential Information only in furtherance of the performance of this Agreement or pursuant to the 

license granted immediately below. 

5.1.2. The disclosing Party owns and retains all of its Proprietary Rights in and to its Confidential Information, 

except the disclosing Party hereby grants to the receiving Party the limited right and license, on a non-exclusive, 

irrevocable, and royalty-free basis, to use the Confidential Information for any lawful, internal business purpose in 

the manner and to the extent permitted by this Agreement. 

5.2. Preservation of Proprietary Rights. Customer acknowledges that the Licensed Products and any 

associated Documentation, data, and methodologies used in providing the Subscription Services are proprietary 

to Motorola or its third-party licensors and contain valuable trade secrets. In accordance with this Agreement, 

Customer and its employees shall treat the Solution and all Proprietary Rights as Confidential Information and will 

maintain the strictest confidence. 

Each Party owns and retains all of its Proprietary Rights that exist on the Effective Date. Motorola owns and 

retains all Proprietary Rights that are developed, originated, or prepared in connection with providing the 

Deliverables or Subscription Services to Customer, and this Agreement does not grant to Customer any shared 

development rights. At Motorola’s request and expense, Customer will execute all papers and provide reasonable 

assistance to Motorola to enable Motorola to establish the Proprietary Rights. Unless otherwise explicitly stated  
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herein, this Agreement does not restrict a Party concerning its own Proprietary Rights and is not a grant (either 

directly or by implication, estoppel, or otherwise) of a Party’s Proprietary Rights to the other Party. 

5.3 Remedies. Because Licensed Products contain valuable trade secrets and proprietary information of 

Motorola, its vendors and licensors, Customer acknowledges and agrees that any actual or threatened breach of 

this Section will constitute immediate, irreparable harm to Motorola for which monetary damages would be an 

inadequate remedy, and that injunctive relief is an appropriate remedy for such breach. Notwithstanding anything 

in this Agreement to the contrary, Motorola reserves the right to obtain injunctive relief and any other appropriate 

remedies from any court of competent jurisdiction in connection with any actual, alleged, or suspected breach of 

Section 3, infringement, misappropriation or violation of Motorola’s Property Rights, or the unauthorized use of 

Motorola’s Confidential Information. Any such action or proceeding may be brought in any court of competent 

jurisdiction. Except as otherwise expressly provided in this Agreement, the parties’ rights and remedies under this 

Agreement are cumulative. 

Section 6: LIMITED LICENSE 

6.1 Licensed Products. Use of the Licensed Products by Customer and its Users is strictly limited to use in 

connection with the Solution or Subscription Services during the term of this Agreement. Customer and Users will 

refrain from, and will require others to refrain from, doing any of the following with regard to the Software in the 

Solution: (i) directly or indirectly, by electronic or other means, copy, modify, or translate the Software; (ii) directly 

or indirectly, by electronic or other means, reproduce, reverse engineer, distribute, sell, publish, commercially 

exploit, rent, lease, sublicense, assign or otherwise transfer or make available the Licensed Products or any part 

thereof to any third party, or otherwise disseminate the Licensed Product in any manner; (iii) directly or indirectly, 

by electronic or other means, modify, decompile, or disassemble the Software or part thereof, or attempt to derive 

source code from the Software; or (iv) remove any proprietary notices, labels, or marks on the Software or any 

part of the Licensed Products. Motorola Solutions reserves all rights to the Software and other Licensed Products 

not expressly granted herein. Customer agrees to abide by the copyright laws of the United States and all other 

relevant jurisdictions, including without limitation, the copyright laws where Customer uses the Solution. Customer 

agrees to immediately cease using the Solution if it fails to comply with this paragraph or any other part of this 

Agreement.  

6.2 DATA AND FEEDBACK. 

6.2.1 Solution Data. Motorola, its vendors and licensors are the exclusive owners of all right, title, and interest, in 

and to the Solution Data, including all intellectual property rights therein. Motorola grants Customer a personal, 

royalty-free, non-exclusive license to: (i) access, view, use, copy, and store the Solution Data for its internal 

business purposes and, (ii) when specifically permitted in writing by Motorola, publish Solution Data on its 

websites for viewing by the public. 

6.2.2 Customer Data. Customer retains ownership of Customer Data. Customer grants Motorola and its 

subcontractors a personal, royalty-free, perpetual, non-exclusive license to access, use, host, cache, store, 

reproduce, copy, modify, combine, analyze, create derivatives from, communicate, transmit, publish, display, and 

distribute such Customer Data for the purpose of providing the Subscription Services to Customer, other Motorola 

Customers and end users, including without limitation, the right to use Customer Data for the purpose of 

developing new or enhanced solutions. In addition to the rights listed above, Customer grants Motorola a license 

to sell the anonymous version of Customer Data for any purpose. 
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6.2.3 Feedback. Any Feedback given by Customer is entirely voluntary and, even if designated as confidential, 

will create no confidentiality obligation for Motorola. Motorola is free to use, reproduce, license or otherwise 

distribute and exploit the Feedback without any obligation to Customer. Customer acknowledges that Motorola’ 

receipt of the Feedback does not imply or create recognition by Motorola of either the novelty or originality of any 

idea. The Parties further agree that all fixes, modifications and improvement of the Licensed Product or 

Subscription Services conceived of or made by Motorola that are based, either in whole or in part, on the 

Feedback are the exclusive property of Motorola and all right, title and interest in and to such fixes, modifications 

or improvements to the Licensed Product or Subscription Services will vest solely in Motorola. 

Section 7:  WARRANTY AND DISCLAIMERS 

7.1 “AS IS”. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN, THE SOLUTION AND 

SUBSCRIPTION SERVICES ARE PROVIDED “AS IS” AND MOTOROLA AND ITS LICENSORS EXPRESSLY 

DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, 

IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND NON-

INFRINGEMENT. MOTOROLA DOES NOT WARRANT THAT THE OPERATION OF THE SUBSCRIPTION 

SERVICES WILL BE INTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE SUBSCRIPTION 

SERVICES WILL BE CORRECTED. CUSTOMER ACKNOWLEDGES THAT THE WIRELESS SERVICES 

PROVIDED BY THE UNDERLYING WIRELESS SERVICE PROVIDER OR A THIRD-PARTY CARRIER MAY BE 

MADE AVAILABLE ONLY WITHIN THE OPERATING RANGE OF SUCH CARRIER. SUCH WIRELESS 

SERVICES MAY BE TEMPORARILY REFUSED, INTERRUPTED, OR LIMITED BECAUSE OF: (a) FACILITIES 

LIMITATIONS; (b) TRANSMISSION LIMITATIONS CAUSED BY ATMOSPHERIC, TERRAIN, OTHER NATURAL 

OR ARTIFICIAL CONDITIONS ADVERSELY AFFECTING TRANSMISSION, AND OTHER CAUSES 

REASONABLY OUTSIDE OF MOTOROLA’S CONTROL; (c) EQUIPMENT MODIFICATIONS, UPGRADES, 

RELOCATIONS, REPAIRS, AND OTHER SIMILAR ACTIVITIES NECESSARY FOR THE PROPER OR 

IMPROVED OPERATION OF THE WIRELESS SERVICES. CONNECTIONS MAY BE "DROPPED" (I.E., 

INVOLUNTARILY DISCONNECTED) FOR A VARIETY OF REASONS, INCLUDING, WITHOUT LIMITATION, 

ATMOSPHERIC CONDITIONS, TOPOGRAPHY, WEAK BATTERIES, SYSTEM OVERCAPACITY, MOVEMENT 

OUTSIDE A SERVICE AREA OR GAPS IN COVERAGE WITHIN A SERVICE AREA; OR (d) ROAMING 

SERVICE PROVIDED BY UNDERLYING WIRELESS SERVICE PROVIDER OR OTHER WIRELESS SERVICE 

CARRIERS. Customer acknowledges that Deliverables, if any, may contain recommendations, suggestions or 

advice from Motorola to Customer (collectively, “Recommendations”). Motorola makes no warranties concerning 

those Recommendations, and Customer alone accepts responsibility for choosing whether and how to implement 

the Recommendations and the results to be realized from implementing them. 

MOTOROLA SHALL INCUR NO LIABILITY FOR ITS INABILITY TO PROVIDE ADEQUATE SUBCRIPTION 

SERVICES HEREUNDER IF SUCH INABILITY IS DUE TO THE ABOVE LIMITATIONS OR TO CAUSES 

BEYOND THE REASONABLE CONTROL OF MOTOROLA, NOR SHALL MOTOROLA BE RESPONSIBLE FOR 

ANY ACT OR OMISSION RELATED TO NON-MOTOROLA’S EQUIPMENT OR SYSTEMS USED IN 

CONNECTION WITH THE SUBSCRIPTION SERVICES. NO ORAL OR WRITTEN REPRESENTATION MADE 

BY MOTOROLA OR AN AGENT THEREOF SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE 

SCOPE OF THIS WARRANTY. 
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7.2 Availability and Accuracy. Customer acknowledges that functionality of the Solution as well as availability 

and accuracy of Solution Data is dependent on many elements beyond Motorola’s control, including databases 

managed by Customer or third parties and Customer’s existing equipment, software, and Customer Data. 

Customer further acknowledges and agrees to the limitations of the Subscription Services as provided in Exhibit 

A, attached hereto and incorporated herein. Therefore, Motorola does not guarantee availability or accuracy of 

data, or any minimum level of coverage or connectivity. Interruption or interference with the Subscription Services 

or Solution may periodically occur. Customer agrees not to represent to any third party that Motorola has provided 

such guarantee. 

7.3 Existing Equipment and Software. If Customer’s existing equipment and software is critical to operation and 

use of the Subscription Services, Customer is solely responsible for supporting and maintaining Customer’s 

existing equipment and software. Connection to or interface with Customer’s existing equipment and software 

may be required to receive Subscription Services. Any failures or deficiencies of Customer’s existing equipment 

and software may impact the functionality of the Solution and the Subscription Services to be delivered. Any 

vulnerabilities or inefficiencies in Customer’s system may also impact the Solution and associated Subscription 

Services. 

7.4 Privacy. Customer is responsible for compliance with any laws and regulations regarding Personal 

Information as provided below. Further, it is Customer’s responsibility to comply with any laws or regulations 

prescribing the measures to be taken in the event of breach of privacy or accidental disclosure of any Personal 

Information. Customer acknowledges and agrees that Subscription Services and the Solution are not designed to 

ensure individual privacy. Customer will inform Users that the Solution may enable visibility to Personal 

Information, as well as physical location of individuals. Motorola does not provide any assurance of individual 

privacy in connection with the Solution. Customer will hold Motorola harmless from any and all liability, expense, 

judgment, suit, or cause of action, which may accrue against Motorola for causes of action for damages related to 

tracking, location-based services, breach of privacy, and the use or misuse of Personal Information provided that 

Motorola gives Customer prompt, written notice of any such claim or suit. Motorola shall cooperate with Customer 

in its defense or settlement of such claim or suit.  

Customer is responsible for the acquisition, accuracy, quality and legality of Processing of Personal Information 

by Customer and any individuals authorized by Customer to Process Personal Information. Customer agrees to 

Process Personal Information only in accordance with applicable laws and government regulations. Customer 

acknowledges and agrees that Personal Information may be Processed in any country and location by all parties 

necessary to provide the Subscription Services, including, without limitation, sharing (i) with Motorola and its 

affiliates and Sub-processors, (ii) for technical support, to prevent or resolve service or technical problems, to 

perform system diagnostics, and for operational and other purposes (iii) to comply with court orders, subpoenas 

or other court or regulator directed disclosures, (iv) if required by law and/or (v) as agreed to in writing by 

Customer.  

Customer is responsible for establishing and maintaining its own privacy and data security policies and 

procedures for Processing Personal Information. Motorola will not evaluate the sufficiency of such policies and 

disclaims any responsibility or liability for privacy practices implemented by Customer, or lack thereof. Customer 

agrees to not circumvent any privacy or data security features that are part of the Subscription Services. 

Customer agrees Customer will train all individuals using the Subscription Services on its privacy and data 

security policies and procedures. Customer acknowledges and agrees that Personal Information cannot be  
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protected from unauthorized access or other intrusions or data breaches. If a party becomes aware of a data 

breach involving Personal Information that would be reportable to a regulator or an affected individual under 

applicable privacy laws and regulations, the party will notify the other party and both parties will use commercially- 

reasonable efforts to stop the breach. 

Customer is responsible for enacting, publishing and enforcing any required privacy notices or statements to 

individuals regarding Processing of Personal Information while using the Subscription Services, obtaining and 

documenting any required consents, and responding promptly when required under applicable law or regulation, 

and within all legally required timeframes, to requests of individuals regarding access, correction, deletion, sale or 

portability of their Personal Information, including, without limitation, any Processing of any Personal Information 

while using the ambient and discreet listening features of the Subscription Services. For sake of clarity and not by 

way of limitation, Customer must provide any required notices and obtain and document any consents regarding 

Processing by the parties providing the Subscription Services, including, without limitation, transfers of Personal 

Information across international boundaries.  

Customer shall not Process Personal Information under this Section 7.4 in a manner intended to violate the rights 

of individuals or to distribute malware, spam, advertising or marketing communications. Customer shall not 

attempt to gain unauthorized access to Personal Information. Customer will use reasonable efforts to not harm or 

impair the Subscription Services and Customer will use the Subscription Services only in the manner intended 

with all provided safeguards to prevent unauthorized Processing of Personal Information, and Customer will 

provide prompt notice of any such unauthorized Processing. 

Any use of the Subscription Services in breach of the foregoing by Customer or individuals authorized by 

Customer that threatens the security, integrity or availability of Personal Information, may result in its immediate 

suspension of the Subscription Services. If commercially reasonable, Customer will receive a notice and an 

opportunity to remedy such violation or threat prior to any such suspension. Customer shall not use any Personal 

Information to incite or promote hate, violence, or discrimination or to facilitate criminal or other unlawful acts, or 

to violate any privacy policy, privacy statement or privacy promise made to individuals whose data is Processed 

by Customer. 

Customer grants all parties necessary to provide the Subscription Services a personal, royalty-free, worldwide, 

irrevocable, non-exclusive license and right to sublicense to use, host, cache, store, reproduce, copy, modify, 

combine, analyze, create derivatives from, communicate, transmit, publish, display, publicly perform, distribute or 

otherwise Process Personal Information to provide the Subscription Services, including, without limitation 

operating, maintaining, managing and improving the Subscription Services, to create new products and services, 

and to develop, sell and/or license Anonymized Personal Information. Customer agrees that Personal Information 

can be Processed into Anonymized Personal Information which may be used by the Parties for any purpose, 

including, without limitation, sale to third parties. Customer agrees that its compliance with this Section 7.4 with 

respect to its use of the Subscription Services may be audited. Customer will cooperate and will require any 

individuals authorized to use the Subscription Services cooperate with such audit. 

7.5 Fair Use Policy. The Customer is solely responsible for the proper use of the Subscription Services in 

accordance with this Agreement. The Customer, without limitation, may not: (a) use the mobile terminal 

equipment and / or the SIM card for a purpose other than interpersonal communication (from person to person); 

(b) use the Subscription Services for fraudulent, criminal or illegal purposes; (c) use the Subscription Services for 

commercial purposes, assign them, resell them totally or partially, as well as obtaining any profit from the sale or  
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resale of the Subscription Services to any third-party; (d) use the Subscription Services for public telephony and 

telephone booths; (e) perform re-origination, transfer or automatic call forwarding; (f) send messages in bulk and 

data transmission in general that diminishes, saturates or in any other way affects the functions of any element of 

the wireless network or third parties with which there is interoperability, including any type of malicious code; (f) 

use the Subscription Services in a way that degrades and / or affects the wireless network, or degrades and / or 

affects the provision of other users' Subscription Services; (g) operate or allow third parties to operate servers of 

any type and / or connect devices, hardware or software that provide server functionality through the contracted 

Subscription Services; or (h) make anomalous use of the Subscription Services (“Fair Use Policy”). 

7.6 Misuse. Motorola reserves the right to discontinue Subscription Services at any time without notice to Users 

that misuse the Subscription Services, jeopardize the Licensed Product or public safety in any way. 

Section 8: LIMITATION OF LIABILITY 

8.1 Liability Limit. Except for personal injury or death, Motorola’s total liability, whether for breach of contract, 

warranty, negligence, strict liability in tort, or otherwise, will be limited to the direct damages recoverable under 

law, but not to exceed the price of twelve (12) months of Subscription Services provided under this Agreement. 

ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY 

AGREE THAT MOTOROLA WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS 

OF USE, TIME, DATA, GOODWILL, REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, 

INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS 

AGREEMENT OR THE PERFORMANCE OF THE SUBSCRIPTION SERVICES BY MOTOROLA. This limitation 

of liability provision survives the expiration or termination of this Agreement and applies notwithstanding any 

contrary provision. No action for contract breach or otherwise relating to the transactions contemplated by this 

Agreement may be brought more than one (1) year after the accrual of the cause of action, except for money due 

upon an open account. 

8.2 Additional Disclaimers. MOTOROLA DISCLAIMS ANY AND ALL LIABILITY FOR ANY AND ALL LOSS OR 

COSTS OF ANY KIND ASSOCIATED WITH 1) THE INTERRUPTION, INTERFERENCE OR FAILURE OF 

CONNECTIVITY, VULNERABILITIES OR SECURITY EVENTS, WHETHER OR NOT THEY ARE DISCOVERED 

BY MOTOROLA; 2) PERFORMANCE OF CUSTOMER’S EXISTING EQUIPMENT AND SOFTWARE OR 

ACCURACY OF CUSTOMER DATA; 3) IF ANY PORTION OF THE SOLUTION OR LICENSED PRODUCT 

RESIDES ON CUSTOMER’S PREMISES, DISRUPTIONS OF AND/OR DAMAGE TO CUSTOMER’S OR A 

THIRD PARTY’S INFORMATION SYSTEMS, EQUIPMENT, AND THE INFORMATION AND DATA, INCLUDING 

BUT NOT LIMITED TO, DENIAL OF ACCESS TO A LEGITIMATE SYSTEM USER, AUTOMATIC SHUTDOWN 

OF INFORMATION SYSTEMS CAUSED BY INTRUSION DETECTION SOFTWARE OR HARDWARE, OR 

FAILURE OF THE INFORMATION SYSTEM RESULTING FROM THE PROVISION OR DELIVERY OF THE 

SERVICE; 4) AVAILABILITY OR ACCURACY OF SOLUTION DATA; 5) INTERPRETATION, USE OR MISUSE 

IN ANY WAY OF SOLUTION DATA; 6) IMPLEMENTATION OF RECOMMENDATIONS PROVIDED IN 

CONNECTION WITH THE SUBSCRIPTION SERVICES; 7) TRACKING AND LOCATION-BASED SERVICES, 

BREACH OF PRIVACY, AND THE USE OR MISUSE OF PERSONAL INFORMATION. 

8.3 Essential Term. The parties acknowledge that the prices have been set and the Agreement entered into in 

reliance upon these limitations of liability and that all such limitations form an essential basis of the bargain 

between the parties. 
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SECTION 9: TERMINATION 

9.1 Motorola may immediately suspend service on any subscription for failure to pay.  Motorola may attempt to re-

bill declined credit cards, but will shut down the Subscription Services within forty-five (45) days of failure of credit 

card transaction.  

9.2 Motorola may terminate for its convenience with thirty (30) days prior written notice. If Customer terminates 

the Agreement, or if Motorola terminates for failure to pay or other breach, no refund of Subscription Fees will be 

issued. If Customer terminates the Agreement prior to the Minimum Period, Customer shall pay the remaining 

balance owed on the Subscription Services.  

9.3 Default by a Party.  If either Party fails to perform a material obligation under this Agreement, the other Party 

may consider the non-performing Party to be in default (unless a Force Majeure causes the failure) and may 

assert a default claim by giving the non-performing Party a written, detailed notice of default.  Except for a default 

by Customer for failing to pay any amount when due under this Agreement which must be cured immediately, the 

defaulting Party will have thirty (30) days after receipt of the notice of default to either cure the default or, if the 

default is not curable within thirty (30) days, provide a written cure plan.  The defaulting Party will begin 

implementing the cure plan immediately after receipt of notice by the other Party that approves the plan. 

9.4 Failure to Cure.  If a defaulting Party fails to cure the default as provided above in the Section 9.3, unless 

otherwise agreed in writing, the non-defaulting Party may terminate any unfulfilled portion of the Agreement.  In 

the event of a termination for default, the defaulting Party will promptly return to the non-defaulting Party any of its 

Confidential Information. 

9.5 No Refund. No further Subscription Fees will be charged for after termination, in accordance with this 

Agreement, of the Subscription Services. If a subscription is terminated for any reason prior to the end of the 

Subscription Services expiration period, no refund or credit will be issued. 

Section 10: DISPUTES 

10.1. Settlement. The parties will attempt to settle any dispute arising from this Agreement (except for a claim 

relating to intellectual property or breach of confidentiality) through consultation and a spirit of mutual cooperation. 

The dispute will be escalated to appropriate higher-level managers of the parties, if necessary. If cooperative 

efforts fail, the dispute will be mediated by a mediator chosen jointly by the parties within thirty (30) days after 

notice by one of the parties demanding non-binding mediation. The parties will not unreasonably withhold consent 

to the selection of a mediator, will share the cost of the mediation equally, may agree to postpone mediation until 

they have completed some specified but limited discovery about the dispute, and may replace mediation with 

some other form of non-binding alternative dispute resolution (“ADR”). 

10.2. Litigation. A Party may submit to a court of competent jurisdiction any claim relating to intellectual property, 

breach of confidentiality, or any dispute that cannot be resolved between the parties through negotiation or 

mediation within two (2) months after the date of the initial demand for non-binding mediation. Each Party 

consents to jurisdiction over it by that court. The use of ADR procedures will not be considered under the doctrine 

of laches, waiver, or estoppel to affect adversely the rights of either Party. Either Party may resort to the judicial 

proceedings described in this section before the expiration of the two-month ADR period if good faith efforts to  
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resolve the dispute under these procedures have been unsuccessful; or interim relief from the court is necessary 

to prevent serious and irreparable injury to the Party. 

Section 11: GENERAL 

11.1. Taxes. The Subscription Fees do not include any excise, sales, lease, use, property, or other taxes, 

assessments or duties, all of which will be paid by Customer except as exempt by law. If Motorola is required to 

pay any of those taxes, such taxes will be added to the Subscription Fees and due in accordance with the 

payment terms. Motorola will be solely responsible for reporting taxes on its income or net worth. 

11.2. Assignability. Neither Party may assign this Agreement without the prior written consent of the other Party 

(which will not be unreasonably withheld or delayed), except that Motorola may assign this Agreement to any of 

its affiliates. 

11.3. Subcontracting. Motorola may subcontract any portion of the Subscription Services without the prior 

written consent of Customer. 

11.4 Waiver. Failure or delay by either Party to exercise a right or power will not be a waiver of the right or power. 

For a waiver of a right or power to be effective, it must be in a writing signed by the waiving Party. An effective 

waiver of a right or power will not be construed as either a future or continuing waiver of that same right or power, 

or the waiver of any other right or power. 

11.5. Severability. If a court of competent jurisdiction renders any part of this Agreement invalid or otherwise 

unenforceable, that part will be severed and the remainder of this Agreement will continue in full force and effect. 

11.6. Independent Contractors. Each Party will perform its duties under this Agreement as an independent 

contractor. The parties and their personnel will not be considered to be employees or agents of the other Party. 

Nothing in this Agreement will be interpreted as granting either Party the right or authority to make commitments 

of any kind for the other. This Agreement will not constitute, create, or be interpreted as a joint venture, 

partnership or formal business organization of any kind. 

11.7. Headings. The section headings in this Agreement are inserted only for convenience and are not to be 

construed as part of this Agreement or as a limitation of the scope of the particular section to which the heading 

refers. This Agreement will be fairly interpreted in accordance with its terms and conditions and not for or against 

either Party. 

11.8. Governing Language and Law. It is the express wish of the parties that this Agreement and any related 

documentation (e.g. purchase orders, invoices) be drawn up and executed in English. Il est de la volonté de 

toutes les parties que le présent contrat et tous les documents connexes ou en annexe (bons de commande, 

factures) par exemple: soient établis et exécutés en anglais. This Agreement has been drafted in the English 

language at the request of all Parties. The English language version of this Agreement shall be the governing and 

binding version of this Agreement, irrespective of any other language this Agreement may be translated into or 

performed under. 

To the extent permitted by applicable law, this Agreement and the rights and duties of the parties will be governed 

by and interpreted in accordance with the laws of the Province of Ontario, Canada, without giving effect to the 

conflict of the law principles thereof. 
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11.9. Future Regulatory Requirements. The Parties acknowledge and agree that this is an evolving 

technological area and therefore, laws and regulations regarding Subscription Services and use of Solution may 

change. Changes to existing Subscription Services or Solution required to achieve regulatory compliance may be 

available for an additional fee. Any required changes may also impact the Subscription Fees of additional 

products and services. 

11.10. Notices. Notices required under this Agreement to be given by one Party to the other must be in writing 

and either delivered personally, or sent to the address provided by the other Party by certified mail, return receipt 

requested and postage prepaid or by a recognized courier service), and will be effective upon receipt. 

11.11. Compliance with Applicable Laws. Each Party will comply with all applicable federal, state, provincial, 

and local laws, regulations and rules concerning the performance of this Agreement. Further, Customer will 

comply with all applicable export and import control laws and regulations in its use of the Licensed Products and 

Subscription Services. In particular, Customer will not export or re-export the Licensed Products without 

Motorola’s prior written consent, and, if such consent is granted, without Customer first obtaining all required 

United States and foreign government licenses. Customer further agrees to comply with all applicable laws and 

regulations in providing the Customer Data to Motorola, and Customer warrants and represents to Motorola that 

Customer has all rights necessary to provide such Customer Data to Motorola for the uses as contemplated 

hereunder. Customer shall obtain at its expense all necessary licenses, permits and regulatory approvals required 

by any and all governmental authorities as may from time to time be required in connection with its activities 

related to this Agreement. To the extent permitted by applicable law, Customer will defend, indemnify, and hold 

harmless Motorola from and against any violation of such laws or regulations by Customer or any of its agents, 

officers, directors, or employees. Notwithstanding anything herein to the contrary, Motorola will not be in breach of 

any of its obligations contained in this Agreement in the event of a determination by a competent government 

authority that the Subscription Services are regulated. Motorola will have a reasonable period of time to comply 

with any requirement or obligation that the law imposes and this Agreement will continue in full force and effect 

unless Motorola terminates the Agreement by providing a thirty (30) day prior written notice to Customer. 

11.12. Authority to Execute Agreement. Each Party represents that it has obtained all necessary approvals, 

consents and authorizations to enter into this Agreement and to perform its duties under this Agreement; the 

person executing this Agreement on its behalf has the authority to do so; upon execution and delivery of this 

Agreement by the parties, it is a valid and binding contract, enforceable in accordance with its terms; and the 

execution, delivery, and performance of this Agreement does not violate any bylaw, charter, regulation, law or any 

other governing authority of the Party. 

11.13. Return of Equipment. Upon termination of the contract for any reason, Customer shall return all Motorola 

owned equipment delivered to Customer, if any. 

11.14. Audit. Motorola reserves the right to monitor and audit use of the Subscription Services. Customer will 

cooperate and will require Users to cooperate with such monitoring or audit. 

11.15. Survival of Terms. The following provisions survives the expiration or termination of this Agreement for 

any reason: if any payment obligations exist, Section 3 (Subscription Fees); Section 5 (Confidential Information 

and Proprietary Rights); Section 8 (Limitation of Liability); Section 9 (Termination); Section 10 (Disputes); and all 

General provisions in Section 11. 
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11.16 Entire Agreement. This Agreement and any Incorporated Documents or related attachments, constitute 

the entire agreement of the Parties regarding the subject matter of this Agreement and supersedes all previous 

agreements, proposals, and understandings, whether written or oral, relating to the subject matter. This 

Agreement may be amended or modified only by a written instrument signed by authorized representatives of 

both parties. The preprinted terms and conditions found on any Customer purchase order, acknowledgment or 

other form will not amend or modify this Agreement. 

11.17 Counterparts. This Agreement may be executed in any number of counterparts, each of which when 

executed and delivered shall constitute an original of the Agreement, but all counterparts shall together constitute 

the same Agreement. No counterpart shall be effective until each party has executed at least one counterpart. 

In witness whereof, the Parties hereto have executed this Agreement as of the Effective Date. 

MOTOROLA SOLUTIONS, INC.  CUSTOMER 

By: _____________________ By: _____________________ 

Name: _____________________ Name: ___________________ 

Title: ____________________ Title: ____________________ 

Date: _____________________  Date: ____________________ 
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SUBSCRIPTION SERVICES AGREEMENT 

EXHIBIT A 

Limitations 

Customer is solely responsible for determining if the use of the Subscription Services is appropriate for the 

intended purpose of its devices. Customer represents and warrants it has reviewed and understands, 

acknowledges and agrees to the limitations of the Subscription Services as follows: 

1. Acknowledgements: 

(a) the unavailability of coverage is normal and expected in some circumstances, particularly in regional areas. At 

times of high usage concentrated in particular locations, access to the network may be delayed in such locations. 

Motorola shall in no way be held responsible for any network issues faced by the Customer from the wireless 

service provider. 

(b) the use of the Subscription Services may not be uninterrupted or error-free. 

(c) for operational or legislative reasons, minor changes may need to be made to the codes or the numbers used 

for the provision of the Subscription Services, or the technical specification of the Subscription Services. 

(d) if Customer chooses not to follow any reasonable instructions, Motorola issues concerning use of the 

Subscription Services, Customer will have no right to claim against Motorola with respect to any harm which is 

caused by Customer’s failure to follow such instructions. 

(e) the following service statistics are captured by Motorola: 1) Battery level; 2) Cellular signal strength; 3) Wi-Fi 

signal strength; 4) GPS coordinates; (5) Operating System; (6) Email Addresses; (7) Usernames and Passwords; 

(8) Communication Logs Temp; and (9) Voice Recordings Temp. 

(f) Motorola may collect additional diagnostics/logs associated with the operation of the Subscription Services. 

(g) communications on the network may be subject to unauthorized access or other intrusions or data breaches. 

(h) Customer will only use the Subscription Services for the purposes for which it has been designed and not for 

any unlawful, fraudulent, abusive or unethical purpose. 

(i) the Subscription Services is dependent on many elements beyond Motorola’s control. Interruption or 

interference with the Subscription Services may periodically occur. 

(j) Motorola has no control over the wireless network and associated technology, which is provided by the 

applicable wireless service provider. 

2. Wireless Network. The wireless service has many complex elements and is not protected from spies, cyber 

pirates, service denegation attacks, viruses, or interceptors. Motorola will not be responsible to Customer for the 

foregoing, provided that Motorola has maintained the reasonable protection measures in accordance with 

standard industry practices. 
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3. Acceptable Application. Motorola may request Customer to provide information about how its applications 

interact with the wireless services, and may limit, restrict and prohibit the use of applications that do not meet the 

requirements of an acceptable application. An acceptable application is an application that is compatible with the 

efficient operation of the wireless services, that does not interfere with the Subscription Services or service of 

other customers, results in inefficient or excessive use of the wireless services or is inconsistent with Motorola’s 

policies and practices and other wireless service providers with which Motorola has an agreement. 
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